





Thanks!

Jacqueline Gallup

Programming Director

Skyangel U.S, LLC
423-303-7004

3001 Keith St. N.W., Suite 150
Cleveland, TN 37312

----- Original Message-----

From: David_Broughton@discovery.com
{mailto:David_Broughton@discovery.com]
Sent: Thursday, September 24, 2009 2:58 PM
To: Jacqueline Gallup

Subject: Re: SkyAngel - Discovery

Hi dacque, Sorry for delay. Agreement is attached. Please let me
know

if you have any questions.

Thanks,
David

(See attached file: Sky Angel Amendment 2c.doc)
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Hi David,

Hope you're doing well. I just wanted to check on the status of our
agreement.

Jacgque

Jacgueline Gallup

Programming Director

SkyAngel U.S, LIC

423-303-7004

3001 Keith St. N.W., Suite 150
Cleveland, TN 37312

Mike Rowe, the world's most sought-after guinea pig for all things
dirty,

grimy and messy returns to Discovery Channel Tuesdays at 9PM ET/PT
beginning October 6th, for 11 all-new episodes of the Emmy(r)-nominated
series DIRTY JOBS. From toilet crushers to maple syrup processors to
camel .

ranchers, Mike travels the country this season to serve as apprentice to
the hard-working men and women who make civilized life possible for the
rest of us. For more on the dirtiest show on television,’ visit
discovery.com/dirtyjobs,
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This e-mail, and any attachment, is intended only for the person or
entity

to which it is addressed and may contain confidential and/or privileged
material. Any review, re-transmission, copying, dissemination or other
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September 17, 2009

Mr. Thomas Scott
President

Sky Angel U.S,, LLC
3001 Keith Street, N.W.
Cleveland, TN 37312

Re: Amendment to Affiliation Agreement
Dear Mr. Scott:

Reference is made to the "Affiliation Agreement,"'made as of October 3, 2007, by and among
Discovery Communications, LLC, Animal Planet, L.L.C. and Sky Angel U.S., LLC (“Affiliate”) (the
“Agreement”). Capitalized terms used but not defined herein shall have the meanings set forth in the
Agreement. For good and valuable consideration, the sufficiency of which is hereby acknowledged, the
parties agree to amend the Agreement as follows:

1. The programming service currently known as THE SCIENCE CHANNEL (“SCI") is hereby added
as a Service.

2. With respect to SCI, all references to “Network" or "NETWORK" shall refer to Discovery.

3. in addition to Discovery Kids Channel, Planet Green (formerly known as Discovery Home

Channel) and Military Channel, the parties acknowledge that NETWORK has granted CMC the right to
digitize, compress, and make other reasonably related modifications to the signals of Discovery Channel,
Animal Planet and SCI, which shall be deemed Alternative Signals.

4, The terms “PLANET GREEN" and “THE SCIENCE CHANNEL" are hereby added after
“MILITARY CHANNEL" in the first sentence of Section 7.6 of the Agreement.

5. The term *The Science Channel” is hereby added after “Military Channel” in clause (b) of the first
sentence of Section 8 of the Agreement.

6. The following License Fee rates for SCI are hereby added as clause (f) of Exhibit B of the
Agreement:

THE SCIENCE CHANNEL

Rate/Month for | 2009 | 2010 | 2011 | 2012 | 2013 | 2014
Subs $0.130|$0.135|$0.140$0.145| $0.155| $0.165

7 With respect to each Affiliate System:

(a) on or before the date that Affiliate first offers a total of thirty (30) or more programming
services (excluding only religious networks) to Subscribers, Affiliate shall launch one (1) additional
programming service (i.e., a service not then distributed by Affiliate) distributed by NETWORK or its



affiliates (including such services for which NETWORK acts as U.S. distribution agent) mutually agreed
upon by Discovery Communications, LLC and Affiliate (an “Additional Service”),

(b) on or before the date that Affiliate first offers a total of forty (40) or more programming services
(excluding only religious networks) to Subscribers, Affiliate shall launch a second Additional Service,

(c) on or before the date that Affiliate first offers a total of fifty (50) or more programming services
(excluding only religious networks) to Subscribers, Affiliate shall launch a third Additional Service, and

(d) on or before the date that Affiliate first offers a total of fifty-five (55) or more pragramming
services {excluding only religious networks) to Subscribers, with respect to each additional service (i.e., a
service not then distributed by Affiliate) distributed by NETWORK or Its afflliates (Including such services
for which NETWORK acts as U.S. distribution agent), at NETWORK's (or if applicable its applicable
affiliate’s) option, Affiliate shall launch such addition service(s) (and each such additional service

launched under this clause (d) shall be treated as an Additional Service for purposes of the immediately
following paragraph).

Each such Additional Service added pursuant to any of the immediately preceding clauses (a)-(d)
shall (i) be carried by Affiliate throughout the Term on the same level of service as Discovery Channel is
required to be carried pursuant to the Agreement, (ii) have the then-standard rate for such programming
service as provided to Affiliate in writing by NETWORK or the appropriate NETWORK affiliate, as
applicable, and Affiliate shall pay such rate for such service, and (jii) otherwise be carried by Affiliate in
accordance with and shall be subject to the terms and conditions of the Agreement applicable to the other

Services, subject to any minor standard variations set forth In writing by NETWORK (e.g., local ad avail
minutes per hour).

8. if at any time during the Term, Affiliate is not distributing to its Subscribers the following linear
programming services (offered by Affiliate pursuant to an agreement between Affiliate and the applicable
programming provider), and such failure to distribute continues for at least sixty (60) days, Affiliate shall
so notify NETWORK and NETWORK may, by giving Afflliate at least sixty (60) days' prior written notice,
terminate the Agreement: Fox News Channel, Hallmark Channel, NFL Network and The Weather
Channel.

Please confirm your acceptance of these terms by signing in the space provided below and
returning this letter amendment to us for countersignature. Signatures transmitted by facsimile and/or
electronically by .pdf format shall have the same binding effect as original signatures.

Sincerely,

Name and Title:

on behalf of:

Discovery Communications, LLC
Animal Planet, L.L.C.

ACCEPTED AND AGREED:
SKY ANGEL U.S,,LLC

By:
Name:
Title:
Date:
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Attachment £

Declaration of Thomas Scott






3. The foregoing is true and correct to the best of my knowledge, information and
belief.

Executed on March 24/, 2010
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Declaration of Brian Collins









services. Mr. Kaminski added that TV Anywhere is only in beta trials at the time and that
Discovery is not sure how these new services will pan out.

10.  Ithen asked why Discovery had a problem with Sky Angel using IP technology to
deliver an encrypted signal to a set-tt;p box with conditional access technology that is corinected
directly to a subscriber’s television when Discovery is permitting its programming to be
delivered by Time Warner and Comcast even if those services are in beta trials. I asked why
Discovery is permitting the same programming content distributed by Sky Angel to be delivered
directly through the Internet to the computers of Comcast and Time Warner subscribers. I also
asked why Discovery is atte:ﬁéting to hinder the use of the IP technology utilized by Sky Angel.

Tn response, Mr. Kaminski stated that T had to understand that Comeast and Time Warner have
30 million customers.
11. Ithen infonned Ms Freeman and Mr. Kaminski that Discovery’s termination of
the Affiliation Agrecment and 1fs mthholdmg of Discovery programming ﬁ'om Sky Angel would
 create problems I asked Ms Fmeman and Mr. Kaminski why Discovery would want to oppose
I _ the only company in America that is solely dedicated to carrying family friendly programming,
+ and whether Discovery wanted major groups like the Parents Television Counsel and |
* conservative organizations coming after Discovery and voicing their displeasure with
Discovery’s withholding of programming from Sky Angel. I did not receive a response from
either Ms. Freeman or Mr. Kaminski.

12, .-1 then mformed Mr Kammsk: that Sky Angel would not passively allow

Dlscove.ry to terminate the Afﬁhatlon Agreemut and withhold its programming from Sky
Angel. In reéponsc, ‘Mr. Kaminski stated that Disco\{ery is not afraid of a lawsuit or afraid of

going to court. Ms. Freeman also stated that Discovery is not afraid to go to court.









One Discovery Place Steve Kaminski
Silver Spring, MD 20910-3354 vi;;te gesiderﬁ |

Legal Alfairs
T: 240.662.5972
F: 240.662.1492

January 22, 2010

VIA OVERNIGHT DELIVERY

Mr. Thomas Scott
President

Sky Angel U.S., LLC
3050 Horseshoe Dr, N,
Naples, FL 34104

Re: Termination of Affiliation Agreement

Dear Mr. Scott:

Reference is made to the "Affiliation Agreement," made as of October 3, 2007, by and among
Discovery Communications, LLC, Animal Planet, L.L.C. and Sky Angel U.S., LLC ("Affiliate") regarding
Affiliate's carriage of Discovery Channel, Animal Planet, Discovery Kids Channel, Planet Green (formerly
known as Discovery Home Channel) and Military Channel (the "Agreement").

We have determined that the distribution methodology used by and on behalf of Affiliate is not
satisfactory. Accordingly, pursuant to Section 12.1 of the Agreement, we hereby elect to terminate the
Agreement. |n order to provide for an orderly transition process, including notification to your subscribers,
we will provide you with a three (3) month transition period; accordingly, the Agreement will terminate
effective on April 22, 2010.

Sincerely,

72 Err
Stephen T. Kaminski L
Legal Affairs

ce: Elisa Freeman, Discovery Communications, LLC

Discovery Channel » TLC ¢ Animal Planel « Travel Channel « Discovery Heallh Channet = The Science Channel « Discovery Kids
Military Channel « Discovery Times Channel » Discovery HD Thealer = FilTV e Discovery FHome Channel « Discovery an Espanol
Discoveiy Kicls en Espanol « Discovery Travel & Living, viajar y vivir » BBG America »« 8BC World » Discovery Civilisation Channel

Discovery Wings ¢ Discovery Geschichie » People + Ails = Discovery Travel & Living ¢ Discovery [orme & [Heallh = Discovery Real Time

Discovery Real Time Extra « Discovery Science Channel « Discovery Turbo o Discovery Channel Slare e Discovery.com
Cosmeo * uniledsireaming @ Discovery Ieallh Conneclion » Assigninenl Discovery » Discoveryschool.com






‘\‘ Sky Angel l._l.S.. LLC — 1300 Goodistle Road North - Naples, FL 34102
239,963.3200 phone - 239.403.8360 fax - www.skyangel.com

skyangel®

Faith & Family Television

March 4, 2010

By Facsimile Transmission: (240) 662-1492 and Next Day Air -

Discovery Communications, LLC

Animal Planet, L.L.C.

One Discovery Place

Silver Spring, MD 20910-3354

Attention: William F, Goodwyn, President, Domestic Distribution Enterprises

Re; Sky Angel US.,LLC
Dear Mr. Goodwyn: ¢

This letter is in response to the letter dated January 22, 2010, that Sky Angel received from Stephen T,
Kaminski, Vice President, Legal Affairs, for Discovery Communications, in which Discovery states that it
had "...determined that the distribution - methodology used by and on behalf of Affiliate is not satisfactory."
Based on that contention, Discovery Communications, along with Animal Planet, LLC, (collectively
"Discovery") states that the October 3, 2007 Affiliation Agreement, under which Sky Angel is the
"Affiliate," will be terminated effective April 22, 2010, Under its terms, the Affiliation Agreement between
Sky Angel and Discovery does not expire until December 31, 2014,

Sky Angel has consulted with its legal counsel and provides this letter in protest to Discovery's
unilateral and unexplained threat to terminate the Affiliation Agreement more than four and one half years
prior to its scheduled expiration. Sky Angel hopes that Discovery's proposal to take such a drastic action is
erroneous and can be corrected immediately, In support of Sky Angel's hope that Discovery will not breach
the Affiliation Agreement, Sky Angel provides the following.

The Affiliation Agreement was entered into between Discovery and Sky Angel more than two years ago
on October 3, 2007. During the coutse of the Affiliation Agreement, Sky Angel has abided by all of its
terms scrupulously. For example, throughout the existence of the Affiliation Agreement, Discovery has
known that Sky Angel operates an IP System for its distribution of video programming, as provided for in
Sections 1.1, 1.1.2, 7.1, 7.2, and 7.4 of the Affiliation Agreement. The IP System operated by Sky Angel
has functioned flawlessly throughout the term of the Affiliation Agreement, Discovery did not object to it
for more than two years, and Discovery has no reasonable basis for any belief that this IP distribution
methodology is in any way unsatisfactory.

On the contrary, the IP System used by Sky Angel is state-of-the-art. Sky Angel uses the IP
distribution technology provided by NeuLion. The same technology is used by numerous video
distributors, including, for example, many sports networks, other programming networks, and the Dish
Network. )






Discovery Communications, LLC
Animal Planet, L.L.C.
Page 3

We look forward to your prompt response.

cc: William F. Goodwyn, President, Domestic Distribution Enterprises
Stephen Kaminski, Vice President, Legal Affairs
Eric Phillips, EVP Domestic Distribution

#9208985_v1
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Discovery’s March 19, 2010 Letter to Sky Angel



: One Discovery Place .
ﬂuep Silver Spring, MD 20910-3354 ﬁgfygiﬁgminsm

T: 240.662.5072 Legal Affairs
 COMMUNICATIONS Sl FSPIRY PRI

March 19, 2010

VIA OVERNIGHT DELIVERY

Mr. Thomas Scott

President and General Counsel
Sky Angel U.S,, LLC

1300 Goodlette Road North
Naples, FL 34102

Re: Sky Angel U.S., LLC

Dear Mr. Scott:

This letteris in response to your letter to Discovery Communications, LLC and Animal Planet,
L.L.C. (collectively, "Discovery") dated March 4, 2010 in regard to Discovery's election to terminate the
October 3, 2007 affiliation agreement between Discovery and Sky Angel U.S., LLC (the "Agreement”).

Section 12.1 of the Agreement provides Discovery the right to terminate the Agreement “in the
event [Discovery] determines that the ... distribution methodology used by or on behalf of Affiliate are not
satisfactory.” Discovery based its January 22, 2010 termination of the Agreement on this provision.

Discovery has complied with the provisions of the Agreement and all applicable FCC rules and
regulations. .As such, we believe that you should conclude that any legal or regulatory proceeding is not
reasonable and in fact, is entirely without merit.

As we indicated in our January 22, 2010 termination letter, we will deauthorize your access to
Discovery's signals on April 22, 2010.

This letter is sent without any waiver or relinquishment of Discovery's rights or remedies agalinst
Sky Angel U.S., LLC, all of which are expressly reserved.

Sincerely,

=7

Stephen T. Kaminski
Legal Affairs

oo Joe LaSala, SEVP, General Counsel & Secretary
Bill Goodwyn, President, Domestic Distribution & Enterprises
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